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UNITED STATES OMB APPROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION OMB Number. 3235-0076
Washington. D.C. 20549 : —
ashington Expires: [April 30,2008
Estimated average burden
_ FORM D hours perresponse. ... . .. 16.00

. NOTICE OF SALE OF SECURITIES PrefixSEC USE ONLYSerial
“““ “\“ “\H PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR : DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTI TIONA X | |
Name of Oftering  ( D check if this is an amendment and name has changed. and indicate change.)
/

§
a
CONVERTIBLE PROMISSORY NQTES CCE/VE@\\
Filing Under (Check box(es) that apply): [] Ruie 504 [] Rule 505 f] Rule 506 7] Sculun 4((3 [:] ULOE
Type of Filing: M New Filing [ Amendment é

,wa\

& 2005

A. BASIC IDENTIFICATION DATA \d,\

1. Enter the information requested about the issuer \06\277"22 4\\0%/
S

Name ol Jssuer ([ ] cheek if this is an amendment and name has changed, and indicate change.) W,
100E Limited

;\ddrcss of Exceutive Qitices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
#17 Yuyuantanan Rd, Haidian District, Beijing, China 100036 86-133-111-50606
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephione Number (Including Area Code)

(if different from Executive Offices)

e e e e e [\\ Pr\,, B Y N
Brict Descripuon ol Business \ N SN

Company develops and sells online language learning products
~ (T e AT
GO L7 w3

Type of Business Organization

E] corporation [:] limited partnership, aiready formed D other (pleasc specify): TLJCT \\‘ A
[[] business trust [] limited partnership. to be formed ]ﬁfw % \~ C\ﬂ
IRV Ul

Month Ycar
Actual or Estimaled Date of Incorporation or Organization: [/ Actual 7] Estimated
Junisdiction ol [ncorporation or Organization: (Enter two-letter U.S, Postal Service abbreviation for State:
CN for Canada: N for other forcign jurisdiction) {FIN]

GENERAL INSTRUCTIONS

Federal:

Who Must File: Al issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ctseq. or 15 US.C.
77d(6).

ihen To File: A notice must be Giled no later than |5 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securitics
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is duc. on the date it was mailed by United States registered or certified mail to that address.

Where To lile: U.S. Securitics and Exchange Commission. 450 Fitth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copics of this nolice must be filed with the SEC. one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.
Informution Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes

thereto. the information requested in Part C. and any material changes from the information previously supplied in Parts A and 3. Part £ and the Appendix need
not be filed with the SEEC.

Filing fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOL and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in ¢ach slatc where sales
arc o e, or have been made. 1T a state requires the payment of a fee as a precondition (o the claim for the exemption, a fee in the proper amount shall

accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of

this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate tederal notice will not result in a loss of an availahle state exemption unless such exemption is predictated on the
filing ot a tederal notice.

. Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond uniess the form displays a currently valid OMB control number. 1 of 9



A, BASIC IDENTIFICATION DATA

2. Lnter the information requested for the following:

. ach pramater of the issuer, if the issuer has been organized within the past five years:

o Pach beneficial owner having the power 1o vote or disposc. or direct the vote or disposition of, 10% or more of a class of cquity securitics of the issucr.

] Liach exceulive officer and dircctor of corporate issuers and of corporate genceral and managing partners of partnership issuers: and

e llach general and managing partner of parlnership issuers.

Cheek Boxtes) that Apply:  [] Promoter  [pf Beneficial Owner (] Exccutive Officer  [yf] Director

] General and/or
Managing Parther

Full Name (Last name first, il individual)

Ho. Eric

RBusiness or Residence Address  (Number and Street. City, State, Zip Code)

#17 Yuyuantanan Rd, Haidian District, Beijing, China 100036

Cheek Box(es) that Apply: [ Promowr  [] Beneficial Owner  [gf Executive Officer  [] Director

[0 General and/or
Managing Partner

FFull Name (Last name first. il individual)

Wang, John

Business or Residence Address (Number and Street, City, State. Zip Codc)

#17 Yuyuantanan Rd, Haidian District, Beijing, China 100036

Cheek Box(es) that Apply:  [[] Promoter ] Beneficial Owner /] Executive Officer  [7] Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)

Guo, Roger

Business or Residence Address  (Number and Street, City, State, Zip Code)

#17 Yuyuantanan Rd, Haidian District, Beijing, China 100036

Check Box(es) that Apply: [] Promoter E] Beneficial Owner Z Executive Officer D Director

[J General and/or
Managing Partner

Full Name (_Laskl name I:ir‘sl. iifi}}_dividual)—‘-

Pan, Hai

Busincss or Residence Address  (Number and Street, City, State, Zip Code)
#17 Yuyuantanan Rd, Haidian District, Beijing, China 100036

Check Box(es) that Apply: [ Promoter [} Beneficial Owner  [7] Executive Officer  [] Director

[J General and/or
Managing Partner

Futt Name (Last name first. if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Cheek Box{esy that Apply: [} Promoter [] Benclicial Owner D Executive Officer  [] Dircctor

[] General and/or
Managing Partner

Fulf Name (1.ast name first. if individual)

Business or Residence Address “—(K“mecr and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter D Beneficial Owner D Exccutive Officer E] Director

[] General andfor
Managing Partner

Fuil Name (Last name first, o individual)

Business or Residence Address  (Number and Streel, City. State. Zip Code)

(Usc blank sheet. or copy and use additional copies of this sheel. as necessary)
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B. INFORMATION ABOUT OFFERING

. Has the issuer sold. or does the issuer intend to sell, to non-aceredited investors in this offering? ..o
Answer also in Appendix, Column 2, if [iling under ULOE.

2. What is the minimum investment that will be accepted from any individual? ..o

3. Does the offering permit joint ownership of @ SIngIe UNTLT L

4. linter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commission or similar remunceration lor solicitation ol'purchasers in conncction with sales of securities in the offering,
IT'a person Lo be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states. list the namc of the broker or dealer. I more than {ive (5) persons to be listed are associated persons of such
a broker or dealer. you may sct forth the information for that broker or dealer only.

Yes No

L [x

¢ 10,000.00

Yes No
O (x]

Full Name (Last name first. il individuoal)

Business or Residence Address (Number and Street, City. State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check Al S1ates™ or cheCk MATVIAUAE STALES) cooiriiii ettt e et e e sats et e et e e e e et aseeeneeeeeeane

A7 0

=IEElE
-
=5

|
‘

D All States

(HI] D
[PA]
WY

Full Name (Last name first, it individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name ol Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "AN SLAtes™ OF CheCK TATVIAUAT STALES) oottt ettt et e e reas ettt e e e ettt eatrs e eeteeereaeeessrseses
DE
(M1]
OK
Wi

] All States

.EEH
=| ] |—
E:
ol =

=
<

PR

FFull Name (Last name first. if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Lisied [as Solicited or Intends to Solicit Purchasers
(Check "ALLStates™ or eheck indivIAUAL SLALES) oot ee e et et b et e et b ae st e et raeae e
AR [DE]
R1 SD UT

D All States

E
[
ii
>l o

36
< |Z| [&
=

(Usc blank shcet, or copy and usc additional copics of this shect, as nccessary. )
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I Dnter the aggregate offering price of sceurities included in this offering and the total amount alrcady
sold. Enter 07 if the answer is "none™ or “zero.” 1 the transaction is an exchange offering. check
this box [ Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Sceurity Offering Price Sold
DDCDBL oo bt be bt a e R s n Rt s e R R e bt e ettt estene et e st en et eas $
LEGUILY ottt ettt bbb b b e e s st $ _
[] Common [] Preferred
(bl Securitics (includi Convertible Promissory Not . 250,000.00 250,000.00
Convertible Sceuritics (including warrants) [ onveruole Fromissory Notes ... $ ,UUU.
PAartinership TILCTESLS 1ottt et bttt et b et et e $ $
Other (Specify ettt ettt ettt b e reane s $ $
TQUA et §_250,000.00 g 250,000.00
Answer also in Appendix. Column 3, if filing under ULOE.
2. Enter the number of aceredited and non-aceredited investors who have purchased securities in this
oftering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased sccurities and the aggregate dollar amount of their
purchascs on the total lines, Enter “0” if answer is “none™ or “zero.”
Aggregale
Number Dollar Amount
Investors of Purchascs
ACCTCATIEA TNVESLOTS 1ottt st s s s bbb bttt eb st be a8 a5 e anb s st b ss st st 4 $ 250,000.00
Non-aceredited Investors ... $
Total (for filings under Rule S04 06y ) oo $

Answer also in Appendix, Column 4, if filing under ULOE.

3. Ithis fiting is foran offering under Rule 504 or 505, enter the information requested for all sccurities
sold by the issucr. to date, in offerings of the types indicated. in the twelve (12) months prior to the
first sale of seeuritics in this offering. Classity securities by type listed in Part C — Question .

Type of
Type ol Offering Sccurity

Dollar Amount
Sold

¢ 0.00

$ 0.00

$ 0.00

$_0.00

4 a.  Furnish a stalement of all expenses in connection with the issuance and distribution of the
sceurities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. 1f the amount of an expenditure is
nol known. furnish an cstimate and check the box to the left of the cstimate.

THANSTCT AZCIUS FFEES 1ottt ettt et et st b et b st b et et es et s aatese s ebasbese et assases st eaanen
Printing and Engraving COSIS e e
LLRAT FOOS ettt bbbttt st e e an e s as ettt ene Rttt rnnens
ACCOUILING FELS Lottt ittt ettt eh et et e et aae b es s sae s e s e e s b e s b es e s et assmtes e s esenesaas s e e st esesensans
LIMBINCETINE FCOS Lottt ettt e st e b e bbb et e bt bt et et sesse st enenbe s sateeres e snarea
Sales Commissions (specify finders’ Tees Separately) i e e

Oher BXpenses (Identily) bt s

goooooog

TOUUL e e et cer e sa et a et e bt e ta e taebeesaearbe e baeaRae bt ea s b e tbesere nbeebe s abeesbeebe e beeaea s

40f9
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

hn

b, Enter the difference between the aggregate oltering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the "adjusted gross
PROCCEAS 10 HIC TSSUCT. ™ 1ottt s e b e s ea e aesnane s

Indicate below the amount of the adjusted gross proceed (o the issuer used or proposed Lo be used for
cach ot the purposes shown. [ the amount for any purposc is not known, furnish an estimate and
check the box to the feft of the estimate. The total of the payments listed must equal the adjusted gross
proceeds Lo the issuer set forth in response to Part C — Question 4.b above.

Payments o

$ 247,500.00

Payments to
Others

s

Officers,
Directors, &
Affiliates
SALAFTCS A0 TCCE ottt e e e e ettt sttt et e e naessees s e esss e ba e b e ebbesatesbeeataessaasee s sbessses sassareens (s
PUFCRASC OF TCAE CSLALC ottt ottt ettt v et e ete e e e et e ess e bt ene e b e b e seeetsets e s eetssasateereneeannares s

s

Purchasc. rental or leasing and installation of machinery
and cquipment

s

Construction or leasing of plant buildings and facilities ... s s

Acyuisilion ol other businesses (including the value of securities involved in this

offering that may be used in exchange for the asscts or sccuritics of another

ISSUCT PUTSUANL L0 8 IICTECT) ittt ieeeaeiiiet ettt eeeasesa e sae s b et b st aee e b et et s et eneaet et b e s %

REPayMENL OF iNUCHLEANESS «ovvoiieitieoeieeetrs sttt ea s s et essss st s st n s e senns b s [ 1%

WOPKIIE CAPTLAL Lol ettt e bt et e et e s b bbb bbb bbb bt s ememene b b bes e s s 247,500.00
Other (specily): 1% s

0Os

COTUINN TOLAIS oo e ettt et ettt sttt e et et eaen e eeeeravann 0s 0.00 s 247,500.00
Total Payments Listed (column 101afs added) it (s 247,500.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthisnotice is filed under Rule 505. the following
sighature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its stafT.
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)

100E Limited

S

Date
23~ o/ ~z200("

Name of Signer (Print or Type)
JOHN WANG

Title of Signer (Print or Typc)

CEO

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

50f9



r E. STATE SIGNATURE

b, Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
PIrOVISTONS OF SUCT TUTCT Lo e et bbbt sb et st -

See Appendix. Column §. for state response.

2. ‘Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is tiled a notice on Form
D (17 CFR 239.500) at such times as required by state faw.

3. The undersigned issucer hereby undertakes to furnish to the state administrators, upon written request, information lurnished by the
issucer to offerees.

4. The undersigned issucr represents that the issuer is familiar with the conditions that must be satisfied to be entitled o the Unitorm
limited Offering Exemption (ULOL) of the state in which this notice is filed and understands that the issuer claiming the availabifity
ol this exemption has the burden of establishing that these conditions have been satisfied. .

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behal by the undersigned

duly authorized person.

Issuer (Print or Type) Signatuge Date -
100E Limited \/%/M/{/?) 23— v 7 - ZU“-‘j

Name (Print or T'vpe) Title (Print or Typc)

JOHN WANG | ceO

Instruciion:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
1> must be manually signed.  Any copies not manually signed must be photocopies of the manuaily signed copy or bear typed or printed

signatures.

609



APPENDIX

Intend to sell
to non-accredited
investors in Stale

(Part B-ltem 1)

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

Al

AK

AZ |

AR

1 Convertible Promissory
Notes

$250,000.00

GA

HI

1D

ME ;

MD |

MA |

Mi

MN

MS

7 0f 9




APPENDIX

(89

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ftem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

MO

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MT |

NE

NV

NH

NJ

NY |

NC |

ND

OH

OK

OR

PA

R1

SC

SD

X

uT

VT

VA

WA |

wv il

Wl

8 of9



APPENDIX

2

Intend to sell
to non-accredited
investors in State

(Part B-item 1)

3

Type of security
and aggregate
oftering price
oftered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(it yes, attach
explanation of
waiver granted)
(Part E-Item [)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY
PR

9of9




